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APPEARANCES:

MR. KENT M RAGSDALE

Al l i ant Energy Corporate Services, Inc.
11470 West I ndustrial Park Avenue
Galena, Illinois 61036-9538

(Appearing on behalf of Alliant Energy
Cor porate Services, Inc. via telephone.)

MR. CHRI STOPHER J. TOWNSEND

MR. CHRI STOPHER N. SKEY

DLA Pi per Rudnick Gray Cary US LLP
203 North LaSalle Street, Ste. 1500
Chicago, Illinois 60601-1293

(Appearing on behalf of Jo-Carroll Energy,
Inc. via tel ephone.)

MR. SCOTT McCLURE

Interstate Power & Light Conpany
Al li ant Energy

4902 North Biltnore Lane

P O. Box 77007

Madi son, W sconsin 53707-1007

(Appearing on behalf of Illinois
Power and Light Company and South
Beloit via tel ephone.)

MS. FREDDI GREENBERG
Royster-Clark Nitrogen, Inc.
1603 Orrington Avenue, Ste. 1050
Evanston, Illinois 60201

(Appearing on behalf of Intervenor

Royster-Clark Nitrogen, Inc. via
t el ephone.)
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APPEARANCES CONTI NUED:

Ms. LI NDA M BUELL

[I1inois Commerce Comm ssion
527 East Capitol Avenue
Springfield, Illinois 62701

(Appearing on behalf of the Staff
[11inois Commerce Comm ssion.)
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W TNESSES

(None.)

EXHI BI TS

(None.)
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PROCEEDI NGS

JUDGE JONES: Good norning. At this time I'm
going to call for hearing two docketed matters. They
bear consecutive docket numbers. They have not been
consolidated. They will be called for hearing
simul taneously this morning as was the case with the
initial prehearing conferences.

Doi ng so creates no presunptions with
respect to consolidation issues.

The first of these two matters is
05-0835, Interstate Power and Light Company petition
for approval of sale of utility assets pursuant to
7-102 and other relief.

The other matter is 05-0836, South
Bel oit Water, Gas and Electric Company. It is also
styled as a petition for approval of sale of utility
assets pursuant to Section 7-102 and for other
relief.

At this time, we will ask the Parties
or potential Parties to enter your respective
appearances orally for the record in these two

proceedi ngs.
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It will be assumed that you are
appearing in both dockets. However, if that is not
the case, so indicate.

When you enter your appearances,
pl ease, also give us your business phone nunber.

So at this time we will ask the
Parties to enter your respective appearances; first,
on behalf of the respective Petitioners.

MR. RAGSDALE: Your Honor, it's Kent Ragsdale.
I|"mentering nmy appearance on behalf of Interstate
Power and Li ght Company and al so South Beloit Water,
Gas and El ectric Conpany.

My busi ness address is area code
(319) 786-7765.

MR. TOWNSEND: On behalf of Jo-Carroll Energy,
Inc. and Rock County Electric Association of the |aw
firm of DLA Piper Rudnick Gray Cary U.S. LLP
Chri stopher J. Townsend and Christopher N. Skey. The
busi ness phone Number is (312) 368-40309.

JUDGE JONES: Thank you. Who's next?

MR. McCLURE: And Scot McClure on behal f of
both I PL and South Belooit. The phone nunber is
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(608) 458-5141.

JUDGE JONES: Are there attorneys from ot her
Parties to enter appearances at this time?

MS. GREENBERG: Freddi Greenberg on behalf of
Royster-Clark Nitrogen, Inc.

We filed a Petition to intervene. |I'm
appearing only for docket 05-0835. My busi ness
address is 1603 Orrington Avenue, Evanston, Illinois.
My tel ephone number is (847) 864-4010.

MS. BUELL: Appearing on behalf of Staff
wi t nesses of the Illinois Commerce Comm ssion, Linda
M  Buell, 527 East Capitol Avenue, Springfield,
I1linois 62701. My tel ephone nunber is area code
(217) 557-1142.

JUDGE JONES: Thank you.

Are there any other appearances?
(No audi bl e response.)

JUDGE JONES: Let the record show there are
not .

M. Ragsdale, are you an attorney
l'icensed to practice law in the state of Illinois?

MR. RAGSDALE: No, |' m not.
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JUDGE JONES: Are you an enployee of either of
the two Petitioners?

MR. RAGSDALE: ' m enpl oyed by Alliant Energy
Corporate Services Conmpany, a service conpany
affiliate of both Interstate Power and Light Company
and South Belooit.

JUDGE JONES: Do you seek Special Leave to
Appear in these proceedi ngs?

MR. RAGSDALE: Yes.

JUDGE JONES: And you are licensed to practice
law i n what states?

MR. RAGSDALE: l'm licensed to practice in the
states of lowa and M ssouri.

JUDGE JONES: Do those two states offer
reci procal opportunities to Illinois attorneys
simlar to what you're seeking here?

MR. RAGSDALE: | believe they do.

JUDGE JONES: Do any of the other Parties have
any objection to M. Ragsdale's Motion for Speci al
Leave to Appear in this proceeding on behalf of those
two Applicants?

MS. BUELL: No objection from Staff, your
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Honor .

MR. TOWNSEND: No obj ection, your Honor.

JUDGE JONES: Okay, thank you.

Let the record show that special |eave
is granted to M. Ragsdal e for purposes of these two
proceedi ngs.

| should also note at this time since
we do have several of the Parties appearing by
tel ephone that at |east while on the record if you
woul d identify yourself before speaking, that would
be hel pful to our court reporter.

| guess the first question this
morni ng woul d be whether the Parties have an
agreed-to schedule to propose at this time.

Do you?

MS. BUELL: Your Honor, several weeks Staff
circulated one schedule for each docket to the
Parties in this proceeding.

However, we did transmt the schedul e
for Docket 05-0835 to M ss Greenberg just yesterday.
So I'"'m not sure that her client has had an adequate
opportunity to review Staff's proposed schedul e.
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We did hear from M. Ragsdal e
representing both utilities that both of Staff's
proposed schedul es were adequate to the utilities.

JUDGE JONES: Well, it sounds |ike there's some
sort of proposal out there.

W t hout getting into the merits of it,
| believe it would be appropriate at this time to
give the Parties an opportunity to discuss scheduling
among yoursel ves.

So for that purpose, we hereby go off
the record.

(WHEREUPON t here was then had an
of f-the-record discussion.)
JUDGE JONES: Let the record show there as an
of f-the-record discussion for the purposes indicated.
lt's my understanding that the Parties
are in agreenent on sonme proposed scheduling to be
read into the record at this tinme.

| think the simplest thing is to ask
one of the Parties to read what they believe to be
t hat agreed-to schedule into the record. At that
point, we'll see if there's and clarification needed,
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requests to it. W' Il also see if there's any
objections to it.

Ms. Buell, did you want to have the
honor s?

MS. BUELL: Certainly, your Honor.

It is Staff's understanding that the
Parties have agreed to the followi ng schedul e:

| n Docket Number 05-0835, Staff and
I ntervenor Direct Testinmny, May 1.

| PL and Jo-Carroll rebuttal Testinmony,
June 5th.

Staff and Intervenor Rebutt al
Testi mony, July 11th.

| PL and Jo-Carroll Surrebuttal,
July 21st.

Pretrial Motions will be filed no
| ater that July 25th.

And the Evidentiary Hearings will be
hel d August 8th through 10t h.

This will be followed by simultaneous
Initial Briefs on September 7th, and sinmultaneous

Reply Brief on September 21st.

SULLI VAN REPORTI NG COVPANY
(312) 782- 4705

28



10

11

12

13

14

15

16

17

18

19

20

21

22

And | would add at this point that
Staff and Intervenor Rebuttal Testinony that is due
on July 11th woul d provide both Staff and the
Intervenors to rebut the Direct Testimony of each
ot her.

I n addition, this schedule is
predi cated upon our best efforts to two-week data
request turnaround time after Interstate Power and
Jo-Carroll file their Rebuttal Testinmony.

And our best efforts one-week data
turnaround time after Interstate and Jo-Carroll file
Surrebuttal Testimony.

It's also Staff's understanding that
the Parties have agreed to the followi ng schedule in
Docket Number 05-0836.

Staff and Intervenor Direct Testinmony,

South Beloit and Rock County Rebutt al
Testi mony, June 12th.

Staff and Intervenor Rebuttal
Testi mony, July 18th, with the same understandi ng as
i n Docket Nunmber 05-0835 with respect to Staff and
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Intervenors being able to respond to one anot her.

Sout h Beloit and Rock County
Surrebuttal Testimony, July 28th.

Pretrial Motions no | ater that
August 1st.

Evi denti ary Hearings August 8 through
10th, to be followed by sinmultaneous Initial and
Reply Briefs on September 14th and Septenmber 28th
respectively, with the same understandi ng, your
Honor, with respect to data request turnaround ti me.

JUDGE JONES: Thank you. Can | see a copy of
t hose two?

(WHEREUPON, Counsel hands the
document to the Court.)

JUDGE JONES: 1In -0835, the one day applies --
the May 1 date applies to Staff and who el se?

MS. BUELL: That woul d be Intervenor
Royster-Clark Nitrogen, Inc., your Honor, and any
ot her Intervenors that may intervene in the future in
t hat proceedi ng.

JUDGE JONES: Then the July 11th date is

avail able to which I ntervenors?
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MS. BUELL: That would be again Intervenor

Royster-Clark Nitrogen and any ot her

may i ntervene.

JUDGE JONES: In the future?

MS. BUELL: Correct. It would not include

I nt ervenor

Cooperative because in both cases the

Cooperative would be filing Rebuttal and Surrebutta

Testi mony

on the same date that the Utility woul d.

JUDGE JONES: Thank you. And then in -0836,

the May 8

date applies to whont

MS. BUELL: |'m sorry your Honor, | don't have

t hat schedule in front of ne.

Testi mony

I ntervenor

Okay, the Staff Intervenor Direct
May 8 date applies to Staff and any

that may intervene in that proceeding in

t he future.

JUDGE JONES: All right.

| ntervenors that

MR. TOWNSEND: Linda - this is Chris Townsend -

coul d you
this, but
responses

Testi mony.

also clarify this -- maybe you nentioned
the turnaround time for data request
based upon Staff and Intervenor Rebuttal

We' ve had agreement that the data

SULLI VAN REPORTI NG COVPANY
(312) 782- 4705
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responses will be provided within -- correct?

MS. BUELL: ' m sorry you were cut off there

MR. TOWNSEND: The question is with regards to
data requests that are issued following the Staff and
I ntervenor Rebuttal Testinmony, regarding that
testi mony, those responses are going to be provided
within five business days and Parties will use their
best efforts to provide responses in five days,
correct?

MS. BUELL: That's correct. Staff did agree to
t hat .

MS. GREENBERG: We'l|l agree to that al so.

JUDGE JONES: All right, thank you.

Are there any ot her points of
clarification to or objection to the two proposed
schedul es that have been advanced?

MR. RAGSDALE: No objections from Interstate
Power and South Bel oit.
JUDGE JONES: Thank you. Others?
M. Townsend?
MR. TOWNSEND: No objection, your Honor.
MS. GREENBERG: This is Freddi Greenberg, no

32

SULLI VAN REPORTI NG COVPANY
(312) 782- 4705



10

11

12

13

14

15

16

17

18

19

20

21

22

obj ecti on.
JUDGE JONES: Thank you.

Well, let the record show that those
two proposed schedul es are hereby inmplemented for the
pur poses of this proceeding. The schedules work in
t he manner outlined by Ms. Buell as clarified during
t he di scussion thereafter on the record

It is noted that there are no status
hearings built into the schedule. At this point in
time, I will not put any in there at this time. To
the extent that the Parties believe status hearings
woul d be appropriate, they can be requested.

In that regard, if the Parties are in
agreenment a status hearing would be beneficial, they
can so indicate in some manner - not necessarily
requiring a Motion if there's agreement - and a
status hearing will be added at that tine.

In addition, if | believe for whatever
reason that a status hearing would be beneficial
somewhere in that schedule, | reserve the right to
add one or more in there

Heari ng-date wi se, it appears that
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August 8th is the next hearing date in the schedul e.
ls 10 AA.M satisfactory start time for
the Parties?

MR. TOWNSEND: Yes, your Honor.

JUDGE JONES: So we'll make that 10 A. M

Were there other matters the Parties
believe need to be addressed today?

MS. GREENBERG: Your Honor, our intervention,
pl ease?

MR. TOWNSEND: And, actually, we have the
Co-ops' intervention as well, as well as the Motion
to Strike leave to file the Amended Petitions as
wel | .

JUDGE JONES: First off, regarding the
intervening Petitions, are there any objections to
the -- well, let me back up a m nute. "Il take
these one at a tine.

| n Docket 05-0835, there is a Petition
for Leave to Intervene filed on March 17th on behalf
Royster-Clark. Are there any objections to that
Motion for Leave to Intervene?

MS. BUELL: No objection from Staff, your

SULLI VAN REPORTI NG COVPANY
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Honor .

MR. RAGSDALE: This is Kent Ragsdal e, your
Honor . On behalf of Interstate Power and Light
Conpany, we have no objection.

MR. TOWNSEND: Likewi se, Chris Townsend on
behal f of Jo-Carroll, no objection.

JUDGE JONES: Thank you.

Royster-Clark's Petition For Leave to
Intervene filed by Ms. Greenberg on March 17, 2006,
is hereby granted, subject to the ground rules set
out in the Comm ssion's Rules of Practice regarding
intervention and the timng of intervention.
Al'l right, still in -0835, Jo-Carrol

filed a Motion for -- Amended Motion for Leave to
I ntervene on February 22nd; is that correct?

MR. TOWNSEND: That's correct, your Honor.

JUDGE JONES: Now has a sim |l ar amended Motion
for Leave to Intervene been filed -0836?

MR. TOWNSEND: Yes, your Honor, on the sane
dat e.

JUDGE JONES: All right, thank you. Do any

Parties have objections to those Mdtions -- Anmended

SULLI VAN REPORTI NG COVPANY
(312) 782- 4705
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Motions for Leave to Intervene filed in the two
dockets as just noted on February 22nd?

MS. BUELL: Your Honor, Staff just has one
comment about those two petitions for Leave to
I ntervene.

While Staff certainly has no
objections to either of the Co-ops intervening in
these proceedi ngs, Staff would like to make it clear
that it does not agree with certain |legal arguments
that are made in the Petitions for Leave to
I ntervene.

Ot herwi se, Staff has no objection to
these two cooperatives intervening.

JUDGE JONES:. Okay, thank you.
Anyone el se?
MR. RAGSDALE: On behalf of Interstate Power
and Light and South Beloit, we do not object to
ei ther request to Rock County or Jo-Carrol
Cooperatives to intervene in the respective dockets.
JUDGE JONES: Thank you. Anyone else?
(No audi bl e response.)

JUDGE JONES: Let the record show there are no

SULLI VAN REPORTI NG COVPANY
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ot her responses.

Those two Amended Moti ons for

Leave to

Intervene just noted are hereby granted. Granting of

Moti on creates no presunptions with respect

to any

arguments that may be contained in those Motions.

Leave to Amend t he Petitions,

t hese two dockets,

Moti ons for

your Honor.

Next, we'll | ook at the Motions for

Royster-Cl ark.

respective petitions in

also filed on February 22nd.

Are there any objections to the
Leave to file Amended Petitions in the
respective dockets filed on February 22, 2006?
Any responses?
MR. TOWNSEND: No objections from the Co-ops,
MS. GREENBERG: No objection from
MS. BUELL: No objections from Staff, your

Honor .

MR. RAGSDALE: None from ne.

JUDGE JONES: All right, thank you.

Moti ons for

Let the record show that those two

| eave to file Amended Petitions

SULLI VAN REPORTI NG COVPANY
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respective dockets are hereby granted.

Those petitions as amended are before
the Comm ssion in that amended form

Al'l right, anything else that Parties
bel i eve warrants attention today?

MR. RAGSDALE: | believe that's all we had,
your Honor .
JUDGE JONES: Okay, thank you.

At this time then, let the record show
t hat the above-referenced schedules are in place for
the respective dockets.

Ot her actions taken today are noted in
the record.

Our thanks to Mr. Ragsdale setting up
the call-in nunber.

At this time, let the record show that
today's status hearing is concluded.

I n accordance with the above
scheduling, this matter is continued to a hearing
date of August the 8th at 10 A M

Thank you. Have a good day.
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(WHEREUPON, this hearing is

continued to the date of

Tuesday, August 8, 2006 at

A.M in Springfield,

SULLI VAN REPORTI NG COVPANY
(312) 782- 4705

I11inois)

10: 00
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